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April 10, 2006 DUPL,CATE

By Hanp

Federal Communications Commission

Wireline Competition Burcau — CPD ~ 214 Appls.
P.O. Box 358145

Pittsburgh, PA 15251-5145

Re:  [nthe Matter of the Companies Listed in Exhibit A
Application for Consent to Transfer Of Control of a Company Holding a Blanket
Domestic Authorization Pursuant to Section 214 of the Communications Act of 1934, as
Amended

Enclosed for filing, on behalf of CTC Communications Group, Inc. (“CTC Group™),
Choice One Communications Inc. (“Choice One™), and Conversent Communications, Inc.
(“Conversent™} (CTC Group, Choice One, and Conversent, coliectively the “Parties™), please
find an original and five (5) copies of the above-captioned application. The Parties request
authority for the transfer of control of the 10 companies listed in Exhibit A that hold domestic
Section 214 authority. These companics are all subsidiaries of Conversent. The Parties propose
to transfer control of these companies as a result of the acquisition of Conversent by CTC Group
and Choice One.

The Parties note that some of the companies listed on Exhibit A also hold intemational
Section 214 authority, and that certain companies hold intermational Section 214 authority but no
domestic Section 214 authority. The application that is artached is a joint domestic and
intemnational application thai covers all the companies listed in Exhibit A. Because this a jeint
application, the application is being fiked concurrently with the International Bureau via its IBFS
electronic program.

Remittance Form 159 and a check to cover the $8,950 filing fee (10 companies (@
$895.00 each) arc appended. An additional copy of this filing for date-stamp and return has been

provided as well. If there are any questions regarding this application, please contact the
undersigned counsel. Thank you in advance for your assistance with this matier.

DCOVGRIFY 240404 .1




KELLEY DRYE & WARREN LLpr

April 10, 2006

Page Two

Sincerely,

Foar M. Griffin
Enclosures

DCCIGRIFE246404.1




EXHIBIT A

CONVERSENT SUBSIDIARIES

gﬁbsidiar\'

~ Ultimate Parent

FRXN

T

t

Blanket Domestic 52147

International §2147

Moutaineer
Telecommunications, L1.0

.,

Conversent Communications,
Inc.

0012534749

No

§ 214 plobal resale authority
granted April 26, 2000 in 1B
File No, IT(-214-20000403-
0G192.

!
|
|
!
!
|
|
i

" FiberNet I L.C.

Conversen! Communications,

inc.

0003771011

Yes

Operates under § 214
authority of Mountaincer
Telecommunicaticens per
tetter dated May 11, 2000 in
1B File No ITC-214-
20000463-00192. Public
Notice, Report No. TEL-
00232 {rel. May 18, 2000).

FibetNet
Telecommunications of
Pemnsylvania, LEC

i Conversent Communications,
; .
H LLC

DURGRIFL 246406 |

Conversent Commiunications,
Inc.

i Conversent Communications,

Inc.

0003771045

0008307738

Operates under § 214
authority of Mountaineer
Teleconmmunicanons per
letter dated May 1§, 2000 in
B File No. 1TC-214-
2000040300192, Public
Norice, Report No. TEL-
O(R232 (rel. May 18, 2000).

15 214 global Tesale anthority

granted in IR File No, [TC-
214-19960530-06217; 1TC-
ASCG-19991119-00721,

!
i

[A—



Subsidiary

1 Conrversent Commupications
t of Conneciicut, LLC

EXHIBIT A

CONVERSENT SUBSIDIARIES

Conversent Communicaions
af Maine, LLC

P SR

SUR—

‘i._.-f

Internationat $2147

Operates under § 214
authority of Conversent
Communications, 1LC per
letters dated April 5, 2000 &

April 27, 2000 in 113 Fite No,

ITC-214-19960330-00217.

i Public Notice, Report No.
i TEL-(}OZ?..S, {‘.(}I’rcc[i(;ns!

L ITC-ASG-199911 19400721
! {rel. May 4, 2000).

authoerity of Conversent
Commumications, LLC per
letters dated April 5, 2000 &

Aprl 27, 2000 in IR File No.

ITC-214-19960530-00217.
Public Notice, Reporn No.
TEL-00223, Corrections,
ITC-ASG-19991119.00721
frel. May 4. 2000).

Conversenl Communicatlions
of Massachusetts, [nc.

Ultimate Parent FRN Blanket Domestic §2147
{ Canversen: Communications, DOUBE4195% Yes
' Ine.
; ! i
& |
| ! : i
! e ; L
Conversent Comnupications, 008841900 i Yes
Inc. E
| !
i
i |
i 1
.
Conversent Communications, 0D05841876 Yes

Inc.

DUGVAGRIFH 246406 §

Operates undar §214
authonty of Conversent
Comnumications, LLC per
letters dated April 3, 2000 &

April 27, 2000 m [B File Mo,

ITC-214-19960530-00217.
Public Notice, Report No.
TEL-O0225, Correctons,
[TC-ASG-199911 1900721
{rel. May 4, 2000).
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EXHIBIT A

CONVERSENT SUBSIIMARIES

Subsidiary

e

R

Conversent Communications

of New Hampshire, LLC

Conversent Comipuricatiions
of New Jersey, LLC

; " lnternational 82147

Conversent Comnunications
of New York, LL¢

DCOLGRIFI 246406 ¢

tltimate Parent FRN | Blanket Domestic S247
| Comversent Communications, | (008842007 ) T Ves
; Tne. i
|
I
" Conversent Communicalions, (008841983 o Yes
Inc.
| r
| |
*‘.
i !
|
i !
E
| L |
Conversent Communications, % 018841991 !

Ene.

Opcrates under § 214
authority of Conversent
Conununications, LLC per
letters dated Aprd 3, 2000 &
April 27, 2000 i 11 File No.
ITC-214-19960530-002 17,
Public Notice, Repon INeo.
TEL-00225, Corrections,
TTC-ASG-1999]11 1900721
{rel. May 4. 2040}

Operates under § 214
authority of Cogversent
Communications, L.LC per
letters dated April 3, 2000 &
¢ April 27, 2000 in 1B File No.
ITC-214-19960530-60217,
i Public Notice, Report No.
¢ TEL-00223, Comrections,
CITC-ASG-19991119.0072
(rel. May 4, 20003.

Communications, LLC per

| letters duted April 520040 &
§Aprl 27,2000 in LB File No.
ITC-214-19960330-002 1 7.
Public Notice, Repornt No.
TEL-00225, Corrections,
FEC-ASG-19991119-00721
{rel. May 4, 2000),

Yes ’“"}L—(Sﬁéﬁc?ﬁm?ﬁ“"“"""""" i

y authorty of Conversent

I

1
v
i
|

i



EXHIBIT A

CONVERSENT SUBSIDIARIES

T Subsidizey :

Ultimate Parent

ERIN

Blanket Domestic S2147 |

wersent Conununications
of Pemesylvania, LLC

Conversent Communications,
Ine,

0008841934

- Conversent Comununications
of Rhode Island, L1.C

i
i
i

Conversent Conumunications,

Inc.

0008841975

Yes

international §2142 |
3

214 suthority of Conversent |
Commwnications, LLO per |
letters dated April 5, 2004 &
| Apnl 27, 2000 1 IR Tife No.
{ITC-214-19960530-002 17
i Public Notice, Report No, i
TEL-20225, Comections, :
TC-ASG-19991] 19.007 21 5
{re]. May 4, 20003,
Operates under § 214
authorify of Conversent
Communications. L1C per
* letters dated April 5, 2000 &
April 27, 2000 in TR File No.
ITC-214-19960330-00217.
Public Netice, Report No.
TEL-(0225, Corrections, |
ITC-ASG-199911 1900721 |
{rel. May 4, 2000). :

Conversent Communications
of Vermont, LLC i

¢ Contverseni Comtnunicaiions,

Inc.

0005841942

Yeos

Operates under § 214 -
authority of Conversent
Communications, LL.C per
letters dated Agpril 5, 2000 &
Apnil 27, 2000 in 1B File No.
ITC-214-19960330-00217.
Public Notice, Report No.

T TEL-0225, Comrections,
ITC-ASG-199911 19030721
(ret. May 4, 2008).

DOVGRIES 246400 |



EXHIBIT A

CONVERSENT SUBSIDIARJES

el

Subsidiary Cltimate Parent FRN Blanket Domestic $2147 international 82147
Conversent C.omnumications | Conversent Communications,

fong Distance, LLC

Ine.

!
[
|

06209787 ! Nu
1
]

§ 214 global resale anthority |
granted April 9, 199% in 13
File No. ITC-214- 199902 10- |
008 Y.

Ln R i

The address of gach Conversent Subsidiary is:

cfo Conversent Communications, Inc.
313 Boston Post Road West
Marfborough, MA 01732

Tel: (800} 275-208%
Fax: (308) 486-630n

DURTGRIFIZ20406
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DUPLICATE

RS CARFFINLY Apreved oy GiMF
FEFROVCEEDING FEDERAL CUMMUNKTATIONS COMMISSION REECur

RF?\-’HYT'\NCE :\D‘v‘l‘Ch Page . 1 o 14

p—

i
I
|

Y LOCKDON 4

SECTION & - PAVER INFORMATION

(33TOTAL AMOUNT PAID LS, Cellary and conts) H

$8.950.00

P2VPAYER NAME {if prvirg by coodit curd erles Gume exacily 3 i uprears uniths coed)

Kelley Drve & Warren., LLP

(4 STREEY ADRLGRESS LINDNG.|

1200 19th Street NW

{5 STREET ADLRESS LING NO. 2

Suite 500

eIy "[Tn STATE (0 ZIFCORE
Washington boC 20036

% DAY TEME TEL EPHONE NUMBER {ivlade ares code) (A6 COUNTRY CQDE (if antin LS A

202-955-9600

FCC REGISTRATION NUMBEH (FRN} REQUIRED

(i1 PAYER (FRN} % ; A TR R

0006-5547-78 g -

TF MOGRE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 139.C)
COMFPLETE SEETION BELOW FOR EACH SERVICE JF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(I3 APPLICANT RAME

FiberNet, L.L.C.

(145 STREET ADDRESS LINE N0
¢fo Conversent Communications. Inc.

(15} STREET ADDRESE LINE ND. 2
313 Boston Post Road West

acty FTTISTATE | (18) 21 CUDE
Marlborough MA 752
(B DAYTIME TELEPHONE NUMBER finclasle wres code) (20 COUNTRY CODE(ifsotia US.A G

800-275-2088

FCCREGISTRATION N

(21) APPLICANT(FRN)
0003771011

COMPLETE SECTION C FOR EACH SERVICE, IFMORE BOXES ARE NEEDED, USE CONTINUATION SHER

(23AYCALE SIGNAYTHER D) ,T CHAYPAYMENT TYPE LOOE {25A QUANTITY

cuT 1

{Z6A) FRE DUE FOR (FTC) {2TALTOTAL FEE

£

1

! :
$895.00 | $895.00 G

{2EAYFCCCORE) {294, FCC CODE2
3By CALL SIGN/OTHER 1) ; 23HY PAY MENT TYFE CODE
(16K} FEE DUEFOR (PTO) 27 TOTAL FEE
B FCCCONE {28BYFUT O30 2
SECTION D - CERTIFICATION j
CERTIF . !
. . ."{'(rﬂ,%mg,‘}‘ stwdel ponplty of pedbery ot ihe fegorg aed suprptrng :.nfm.'nuinix Ls trze and cor i
e bt of my kit ge, indrimssion and ':_mie{, !
BHiATURE, % - . . [
e SECTIGNF i REDIT CARD PAYMENT INFORMATION i
MASTERCARD L . NVISA L AMEN_ . DISODYE f
I
AUCUCRINT NUMBER |, v e e e ittt FEXPIRATINN DATE it o ot st i e e !
i hereby uthorize ihe FUC 1o charge 10y tredi card {o0 e selVice 8o izanias here described. ]
BHINATLRE . e T, . e e AT L e e e i

Ser PUHLK BURDEN ON REVER S FOUFURN 130 FRAERUARY JO00RIVILET,




MNICATIONE COMMISSION

i FEDERAL COMME] B
i REMITTANCE ADVICE (CONTINATION SHEET) i 5
Fage N & ETI A

ESE THIS SECTION ONLY FOR EACH ARPITIONAL APPLICANT

T APPLICANT NAME

SECTION Bt - AODITIHONAL APPLICANT ISFORMATION
it

FiberNet Telecommunications of Pennsvlvania, L.LC

{id) STREET ADDRESS LINE NO.|

c/o Conversent Communications, Inc.

RYSTREST ADORESSLINEND. 2

313 Boston Post Road

(6 CITY
Marlborouah

71 STATE

MA

(18} TP CONE

01752

800-275-2088

{12} DAYTIME TELEFHORE NUMBER (inclade area code)

R CCUNTRY CODENfactin U3.4)

(217 AFPLICANT{FRN)

0003771045

FOC REGISTRATION NUMBER (FRN} REQUIRED

X L
COMPLETE SECTION C FOR EACH SERVICE, 1F MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

o— ——
{234 CALL SIGN/OTHER 1l

(24 A3 FAYMENT TYPR CODE

T1eA] GUANTITY

cuT
1264) FEE DUE FOR (FTCH (274} FOTAL ¥EFR
$895.00 $895.00

<284 FCC CODE]

I FOCCGRER

(238 CALL 5IGN/OTHER 1D

[228) PAYMENT TYPE CODE

{258) QUANTITY

(2GR FEE DUE FOR(PTE)

f178) TOTAL FEE

(2FBICC CODE |

{2PRIFLC CODE 2

(2ICYCALL SIGN/ITHER 1D

vemererm
(MO PAYMENT TYPE CUODE

(360) FEE

S FCR (7T

1TTOTAL FEE

{28C) FOCC CODED

(ICECCOOneL

e
23D CALL SIGNOTHER 1D

(24D) PAYMENT TYPE CODE

(26D FEE DJE FOR [9TC)

Q2T TGTAL FEE

PEDIFCT CORE]

T RO COIEY

i23F) CALL BIGNOTHER T

|} iZREYPAYMENT TYPELOM

;2603 FRE DUE FGS (FTC

TETE TOTAL FEE

DOSE RO LGhET
¢
1

FINET OO CODE

PLOF AL SIONGOTHER 1D

- e -
1265 P Y MENT TYPE COIE

{Z6FY

fUE YOR (PTC

£37F TUTAL FEE

LR CCCGOE T

LY (00 CUDE T

SEE PUBLIC BURDEN ON REVFRSE

FOC FORM 1590

FERRUARY IO REVISEDD)



Agprovrd by CHE
30504587
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REMITTAN

RAL COMMUNICATIONS

CE ADVICE (CONTINATION SHEET)
i}

SOMMISELON

Page o, 3 of

GSE THIS SECTION ONLY FOR EACH ADDIFIONAL APFLICANY
SECTION BE - ADDITHONAE APPLICANT INEURMATION

LR AFPLICANT NAMI

Conversent Communications of Conneclicut. LLC

{147 STREET ADDRE

P N

cifo Conversent Communications, Inc.

V153 STREET ABDRESS LINE KO 2

313 Boston Post Road

{143 CITY
Mariborouah

TP 5TATE
]TVIA 01752

VIR EIP QDR

{19 DAY TIME TELEFHONE NLMIER tinclude arca coue;

800-275-2088

20y o

NIRY CODRE fnotin LLS A

FOC REGISTRATION NUMBER (FRN} REQLIRED
po "

2V APPLICANTIFRN)

0008841959

PRI

{23IAY CALL SIGRAITHER 1T

(2HA] FAYMENT TYPE CODE

cuT
126A) FEE DAEFOR (PTC; (274) TOTAL TR
$895.00 $895.00

'2EAY FCC CODEL

EYAFCCCODE?

i23B) CALL SIGN/CTHER ID

{248} PAYMENT TYPE CORE

(265) FEE DUE FOR (PTC)

(3B TOTAL FEE

{Z89FCC CODEL

{8 FOCCGDE 2

(23C) CALL SIGXAQTHER ID

(29C) PAYMENT TYPF CODE

£260C) FEE DUE FOR (1I'TCy

(270 TGTAL FEE

BCHFCCCODE )

{290 WL CObE 2

(23D] CALL SIGNiCFHER 113

(24 PAYMENT TYPE CODE

{2610 FEE DUE FOR (PTCY

{2705 TOTAL FER

28D CODE

{290 FUCCODE D

238 CALL SION/GTHRER

o =i o~
(HE; FAYMENT TYPLCCTR

{168} SEE DU PR G

TR TGTAL BLE

R FCC CODEL

FOCOODE Y

FUALL SIINGYTHFR O

SR PAYMERT TYFE COGE

L
e

£ DUE FOR (AT

FOE¥RITOTAL FER

{2§FFCT CRNDEL

! LZGHPFCO TR T
H

SEE PUBLIC BUPDEN ON REVERSE

FCC FORM P39 FEHRUARY IHREVISED;




Approw e by (80
G685
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FELE AL CORMMUNIC ATIEMNS CUMMISEINN e
et S

REMITTANCE ADVICE {CONTINATION SHEDT) : : e &t
i R

FagaNe 4 ot

USE THIS SECTION ONLY FOR EACH ADDITHINAL APPLICANT
SECTION BH - ALBTIONAL APRLICANT N MATION

(137 AFFLICANT NAME

Conversent Communications of Maine. LLC
I3} STALET ADDRESE TINE NO% 1

cfo Conversent Communications, Inc.

(137 STREET ADDRESS LINENO. 2

313 Boston Post Road

Gy CITISTALE PRI CODE
Martborouah MA 01752
{19} DAYTIME TELEPHONE NUMBER [incinde urdd code) (FOYCOUNTRY OGO (ifnot b GEALL
B800-275-2088

FCC REGISTHATION NUMBER (FRN) REQUIRED

(11} APPLICANT(FRN)

0008841900 i =
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
[23A! CALL SIGNOTHER 0 24AIPAYMENT TYPE CODE
cury
(264 FEE DUE FOR {I'TC} {RTAYTOTAL FEE
$895.00 $895.00
12847 FUE COLK) {Z9AS FUC DODE 2
(23p) CALL SIGNIOTHER I (39B) PAYMENT TYPE CODE (2B QULANTITY
:268) FEE DUT FOR (PTC) (278) TOTAL FEE : e e
(BHBIFOC CODE | {290 FCC €4DE 2
—
(23C) €ALL SIGN-OTHER 1D (246) PAYMENT TYPE CODE {25C) QUANTITY
{260} FEE DUE FOR (10} {70 TOTAL FEE
(2887 FCC CODN I (257 FCC CODE 2
ki e r—
(2303 CALL SIGNAOTHER 303 (2483 PAYMENT TYPE CODE (250) QUANTITY
{260 FED DUE FOR (7TC) 27D} TOTAL FEE
(24RO CORE ) i (290 FCC LODE 2
!
(23E: CALL SIGNOTHER 1D (2453 PAYMENT TYEF CORE
i
L) FRR DU FOR (PTE 7K TOVAL
[REFOL COLE D

D IZAFPPAYMENT TY PR [GDE

6EY FRE DLE FOR (9T

CEURFCC COLE 2

{oBF:

SEE PUBLIC BURDEN ON REVERSE FCCFORM 1390 FEBRUARY JGI(REVINE




Anproved by QM

. R 356G 0539
FEDERAL COMMEUNICATIONS COMMISSION AR e i B
3 REMITTANCE ADVICE {CONTINATION SHEET) g %
l PageNa_ b __ot 10 ¥ % ¥
Sty e i
18K THIS SECTION ONLY FOR EACH ARREITONAL AFPLICANT
SECTION B .- ADIMITIGNAL APPLICANT INPORMATION
TTATAPPLICANT NAME
Conversent Communlications of Massachusetts. Inc.
115 STREET ADDRESS LINE 0. F
c¢fo Conversent Communications. ing,
(14 STREST ADDRESS LINEMNG. 2
313 Boston Post Road -
(163 CITY ST SIATE [ 082 ConE T T T T
Mariborouah MA 01752
1191 DAY TTME TEL L FHONE KL MUK [incisde arta code) [20) COUNTRY CODE alnet n U S.A.
800-275-2088

FCC REGISTRATION NUMBER (FRN) REQUIRED
21 APPLICANT(FRN; e 2

0008841878

5

Eni i
ARE NEEDED, USE CONTINUATION SHE;

s ————— a
COMPLETE SECTION C FOR EACH SERVICE, IF MORE B BT
{2343 CALL SIGN/OTHEK 113 (Z4A) PAVMENT TYFE CODE (2545 QUANTITY
cuT 1
(26AYFEE DUE FOR(FVC; (2TA) TOTAL FEH i S 3
$895.00 i $895.00
(23AYFCC CONE {29A4) FOC CODE 2
T — — -
{238) CALL SIGN/OTHER ID (24B) PAYMENT TVPE CODE {258) QUANTITY
2613) FER DUE FOR {PTC) (278) TOTAL FEE
{28B)FCC CODE L {2 FCCTODE 2
o
(0 CaLL SIGNVOTHER 1D (200) PAYMENT TYPE CODE 12501 QUANTITY
12603 FEE DUE FOR {PTC; 200 TOTAL PRE
1
|

{2803 FCC CORET (I FOC CORE D

e rerad > o
(210) CALL STGN/OTHER 1D {340 PAYMENT TYPE CCDE (25D} GUANTITY
el FGE DUE FOR (2TCY ST TOTAL FEE
ZANFUC LOLE Y 28 FOC OO 2
(230 CALL SIGNOTHER 1D (R PAYMENT TYPE CODE
SE6ETFRE DUL FOR (P13} FOTATYIE

LS FCT TONE L

— :
£1a SIGHTRER 1T 255 pAMENT Ty 2L O G T CLANITy

EE UE FORIPTC (ZYEYTUTAL FEE

LIEFFCT CODEL (YSRFCD UODE 2

|
|
i
i
i
]
!
i
i

SEE PLIGEL{C BURDEN ON KEVERSE ¥OO FORM 1594 FEERLARY JBGWREVISED)




Appaved by OMB

3U6L-4)5EY9
| FEDERAL COMMUNICATIONS COMM;SSICN L R %
REMITTANCE ADVICE (CONTINATION SHEET) e T S AR
Fage N 8 w10 i 3 L
USE THIS SECTION ONLY FUR FACH ADDITHOXNAL APPLICANT
SECTION BR - ADDITIONAL APPEICANT INFORMATION
11 APPLICANT NAME
Conversent Commtinications of New Hamgshire, LLC
114; STREET ADDRESS LINE NOLJ
cio Conversent Communications, Inc, -
(F3TSTREET ADDRESS LING NG § T T T -
{ 313 Boston Post Road
TYrar iy (17 8TATE 1 ()& 2IFCOBE
Marlborouah MA 01752
DAY TIME TEL EPHINE NUMBER Dactude area code) {20y COUNTRY CODE ((ract i 8 ALY
800-275-2088
FCC REGISTRATION NUMBER (FRN) REQUIHED
{21 AFPLICANT (FRM)
0008842007
CQLE”LETET&%{:T]QN L FOREACH SERVICE, IF MORE BOXES ARFE. NEEDED, USE CONTINUATION SHER
et i — . et
EFIAYCALT SIGN/OTHER 1D {24A) PAYMFNT TYPF CODE {Z3A4) QUANTITY
CuUT
{264 FEE DVE FAR (¢ (2343 TOTAL FLE
$895.00 $895.00
{78 Al FOC CODE (39A} FCC CORE 2
Y—— Pe——————
(23B) CALL SIGN-OTHER 1D {244) PAYMENT TYI'E CODE
{148 PEE DUE FOR (PTC; (270) TOTAL FEE
(SSBIFCC COTIE] 129B; FCC CODE 2
(23CICALL SIGNOTHER 1D (34C) PAYMENT T¥ 'E. CODE 125C) QUANTITY
(2642 FEE DUF FOR (P10 (AT TQTAL FEE
(250} FOC CODE | {290 FOCLODE 2
i
(23D CALL SIGNOQTHER (D 4D} PAYMENT TYPE SODE
(380} FEE DUB FOR (PTC (270) TOTAL Z6E
;
|
SADGECT CCRET F24T PO DO 2
"ALL SINZOTHER D T PAYMENT TYPL COLE
i

TUTAL FRE

DR

m——
MG CALL 3HNOTHER D T CHF PRYRENT TN PR COEE PUISFYGUANTITY

i

£26F) FER DUE FOR (FT0T {ATRETIVIAL FER

IREFCCO0DE ) H

SEE PUBLIC BURDEN UN RE FCLFORM Hv-C




Approves by GMH

FAL CORMMUNICATIONS COMMISSION

R_EM['I"! .&\NCC ADVICE (CONTINATION SIEET)

Page Mg _of 13

SH0-D58%
7 R i R
2 5 PR
A 0 R
ke oy
ey & i

USE 118 SECTION ONLY FOR EACH ADBITIGNAL APPLICANT
SECTION Bl - ABDITIONAL ABPLICANT INFORMATION

FIITAPPLIC ANT NAME

Conversent Cammunications of New Jersev. LLC

(Y STRERT ADDRESS LINE NG

clo Canversent Communications, Inc.

151 STREET ADDRESS LINE NG, 2
313 Boston Post Road

365 30Y
Marlborounh

1TISTATE REFATRNE b

MA 01752

(39) DAYTIME TELEPHONE NUMBER (intlude srea code)

B00-275-2088

F20; COUNTRY CODE Fnalin U840

FCC REGIS TRATION RUMBER (FRN] REQL
prrem—

1213 APPLICANT(FRN;

0008841982

2 = £
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, LiSE CONTINUATION SHEET

TRED

} (25AY QUANTITY ]

[234) CALL SIGNA THER 1D {24 A1 PAYMENT T¥PE CODE
cur

(2641 FEE OUR FOR 1PTC; 12A1 TOT AL FEE

$895.00 $805.00

A FOCCQDE!

28A) FCC COLE 2

(23B) CALL 5IGNOTHER 10

——
(4B} PAYMENT TYPE CODE

{260 FER DUE FOR (PTG}

{ZTByTOTAL FEE

(2RRYOC CGOEY

{308 FCC CODE2

12305 CALL SGMOTHER 10

TAC)PAYMENT TYFE CODE

126C; FEE DUE FOR (PTC)

QICITOTAL FER

(38CYECC CODE |

(5CHFCCOODE D

N —
123D CALL SIGN/OTHER D

24D PAYMENT TYPE CODI

i
{250 QUANTITY

£2601; FEE DUE FOR (7T

PRI TOTAL PEC

(LEFCLODE T

YT PO CONE D

—
{23E CALL $YGRIOTHER 19

3
Lads

3L} PAYMENT TYPE O

DR FOR (MUY

{27R] TOTAL FEE

1IFEY COLL

FI9EFCC CODE

FATETCALL STONYFTHER 1D

1AAFI Y MENT 7Y FE RO
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{SF THES SECTION ONLY FOR EACH ATDITHINAL APPLICANT
SECTION BR - APDIMINAL APPLICANT INFORMATION

FYIAPRLICANT NAME

Conversent Communications of New York, LLC

(14§ STREET AGDRESS LINE KO

c/o Conversent Communications. Inc.

(5 STREET ADDRESS LINEND. 2
313 Boston Post Road

oIy
Marlhorouah

T T STATE

| MA 01752

R TIECODE

800-275.2088

(I9YBAVTIAME TELEPHONE NUMBER (inclide area conke

1205 COLNTRY CODE (fnotin J5 A

FEC REGISTRATION NUMBER (FRN) REQUIRED

(21 APPLECANT (FRN)

0008841991

ow— ————
COMPLETE SECTION O FOR EACH SERVICE, IF MQRE BOXES ARE NEEDED, USE CONTINUATION SHEEY

S S

(33A) CALL STGN/OTHER 1D

e —
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24 DAY MENT TYPH CODRF
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SECTION BB - ABDITIONAL APPLICANT INFORM A TION

713} APPLICANT NAME

Conversent Communications of Rhode isfand. LLC
TT17 STREET ADLEFSS LIRE N6 1

cfo Conversent Communications, Inc.

{183 STREET ADDRESS LINE Q.2

313 Boston Post Road

LYEpCHY (i 7PNTATE {t#} ZIF CODE
Marlborouch MA 01752
(19 DAYTIME TELEPFTONE NUMBER finclude arga code) (M COUNTRY COLR (ifnotin UGB AL}
800-275-20886

FCC REGISTRATION NUMBER (FRN) REQUIRED

(21] AIPLICANT (FRN)
0008841975

o5
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES A

(2340 CALL SIGRAFTHER [ 12473 PAYIAENT TY P& CODE T2EA; GUANTITY '
cuT 1
14643 FEE DUE FOR (PTC) (2743 TOTAL FEE
$895.00 $895.00
(28A} FOC CODE | (294 FCC CODE 2
J
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—
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S
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i26¢') FEE UE FOR (PTC} (2% HTOTAL FBE
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USET

1S SECTION £INLY POR EACH ADRITIONAT APPLICANT
DN BB ADRDITIONAL AFPL] NTENEORAMATION

I APPLICANT NAME

Conversent Communications of Vermont, L1L.C

{14) STREET AGDRESS LINE

[+

cfo Canversent Comimunications, inc.

(155 BTREET ADDRESS LINENG. 2

313 Bostan Post Road

(T4} CITY
Mariborouah

ST AL

MA

{15 1P CORE

01752

800-275-2088

19 DAYTIME YELEPHONE NUMBER (include area code)

{20) COUNTRY CODE (il nol U S A}

FCC REGISTRATION NUMBER (FRN) REQUIRFE.D

(21 P AFPLECANT (FRM)

0008841942

i ————
1234) CALL SIGM/GTHER 1D

(28A; FEB DUE FOR (FTCY

$895.00

{2aA) PAYMENT TYPE CODE
cuTt
' (27A) TOTAL FEE

| $895.00

(284 FCCCODEL

(25A FICUQDE?
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- wp——
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{240 PAYMUNT TYPE CONE
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—
PoiMEE PAYMENT TYPE (O

(26K} FEE DUT FOE (FTC

P EE) FOC Tl

X

i
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Before the DUPL /
FEDERAL COMMUNICATIONS COMMISSION CA TE

Washington, D.C. 20554

In the Matier of

SUBSIDIARIES OF CONVERSENT
COMMUNICATIONS, INC. AS LISTED
IN EXHIBIT A

WC Docket No. (6~

File Nos. ITC-T/C-

Application for Consent to Transfer

Control of Companies Holding
International Authorizations and/or Blanket
Domestic Authorizations Pursuant

to Section 214 of the Communications Act
of 1934, as Amended

R e N e i T S N N N P ]

APPLICATION

CTC Communications Group, Inc. {“CTC Group™) (FRN: 0009-7049-74), Choice
One Communications inc. (*“Choice One”) (FRN: 0006-2922-39), and Conversent
Communications, Ine. (*Conversent™) (FRN: 0012-5181-48) (CTC Group, Cheice One,
and Conversent, collectively the “Parties™ or “Applicants™), by their attorneys, hereby
request authority pursuant to Section 214 of the Communications Act of 1934, as
amended, 47 U.5.C. §214 (the "Act"), and Sections 63.03, 63.04 and 63.24(e) of the
Commission’s Rules, 47 CFR §§ 63.03, 63.04, 63.24(e), to transfer control of the
Conversent subsidiaries listed in Exhkibit A (“Conversent Subsidiaries™) as a result of the
acquisition of Conversent by CTC Group and Choice One. As discussed herein,
Conversent owns a number of competitive tocal exchange carriers ("CLECS™) that
provide a variety of telecommunications and information services to business and

residential customers in certain Northeast and Mid-Atlantic states. Details regarding the
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domestic and international Section 214 authority held by the Conversent Subsidiaries are

contained 1n Exhibit A. CTC Group and Choice One cach own various CLEC

subsidiaries (the “CTC Subsidiaries™ and the “Choice One Subsidiaries,” respectively)
that provide telecommunications and information services to business and residential
customers in the Northeast (CTC Group and Choice One), the Mid-Atlantic states (CTC
Group), or the Midwest region (Choice One). Details regarding the domestic and
international Section 214 anthority held by the CTC Subsidiaries and the Choice One
Subsidiaries are contained in Exhibit B.

On February 22, 2006, CTC Group and Choice One filed an application seeking
anthority to transfer control of the CTC Subsidiaries and the Choice One Subsidiaries as a
result of the merger of CTC Group with and into Choice One (the “CTC/Choice One
Merger Application™).! As discussed in the CTC/Choice One Merger Application,
Choice One will be the surviving corporation of the merger, although the name of the
surviving corporation has yet to be determined. The CTC/Choice One Merger
Application has been placed on public notice? and is currently pending before the
Commission. The Parties ask that the Commission continue to process and proceed to
grant the CTC/Choice One Merger Application in accordance with the terms of the issued
public notices and without prejudice to the Comunission’s action on this Application.
Such action will minimize the impact of any uncertainiy resulting from the proposed

transaction on the CTC Group and Choice One employees and customers. Because the

t See Applications in WC Docket No. 06-47 aud IB File Nos. [TC-T/C-20060222-00100-0(103,
06105-0016G6.

2 See Public Natice DA 06-667, rel, Mar, 27, 2006 (WCB). it is the Applicants’ understanding that
the Iniernational Bureau will put the application on public notice in the near future,
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public interest would be best served by timely action on the CTC/Choice One Merger
Application, this Application assumes the grant of the CTC/Choice One Merger
Application in analyzing the impact of the proposed Conversent acquisition.

The Parties respectfully request streamlined treatment of this Application
pursuant to Sections 63.03 and 63.12 of the Commission’s Rules, 47 C.F.R. §§ 63.03 and
63.12. This Application is eligible for streamlined processing pursuant to Section
63.03(b)2) of the Commission’s Rules, 47 C.F.R. § 63.03(b)(2). because: (1) the
proposed transaction will result in a combined entity (CTC Group, Choice One, and
Conversent) (the “Combined Corporation™) and its affiliates {as that term is defined in
Section 3(1) of the Act) having a market share in the interstate, interexchange market of
less than 10 percent; (2) the Combined Corporation (including its affiliates) will provide
competitive telephone exchange services or exchange access services exclusively in
geographic areas served by a dominant local exchange carrier that is not a party to the
transaction; and (3) neither the Applicants nor any of their affiliates are regulated as
dominant with respect to any service. This Application also qualifies for streamiined
treatment under Section 63.12 because, in accordance with Section 63.12(c): (1} the
Combined Corporation will be affiliated with foreign carriers, but for cach such affiliate,
the Commission has previously determined that the affiliated foreign carrier lacks market
power in the countries in which it operates; (2) the Combined Corperation will not be
affihated with any dominant U.S. carrier; and €3) no autherity is reguested to provide
swilched basic services over private lines to a country for which the Commission has not

previously authorized the provision of switched services over private lines.
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1. APPLICANTS AND LICENSEES

A, Chaoice One

Choice One is a Delaware corporation with headquarters at 100 Chestnut Street,
Suite 600, Rochester, New York 14604. Choice One is a holding company for the
Choice One Subsidiaries, which are also headquartered at 100 Chestnut Street, Suite 600,
Rochester, New York 14604, The Choice One Subsidiaries are common carriers that
provide communications and information services to small and medium size businesses
predominantly in the Northeast and Midwest regions (Connecticut, Hlinots, Indiana,
Maine, Massachusetts, Michigan, New Hampshire, New York, Chio, Pennsylvania,
Rhode Island, and Wisconsin).

The Choice One Subsidiaries’ service offerings include local exchange services,
long distance services, Internet access (including DSL), and web hosting, design, and
development services. The Choice One Subsidianes provide their services using TDM,
ATM, and a broadband packet-based network that includes an extensive fiber optic
backbone. In addition, the Choice One subsidiaries provide service by reselling, to a
limited extent, the local and interexchange telephony services of other
telecommunications cartiers.

Al present, three (3} entities hald a 10 percent or greater ownership interes! in
Choice One. Quantum Partners LDC (*Quantum”) holds a 24.8 percent ownership
interest, Quanium is a Cayman Islands limited duration corporation whose principal
business 1s investment. Quantum is wholly-owned by Guantum Emerging Growth
Partners C.V. (“Quantum Emerging”), a Netherlands Anulles limited parinership whose

principal business is investment. The managing general partner of Quanturn Emerging is
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Emcrging Growth Fund Management C.V, (“Emerging Growth™), a Netherlands Antilles
hmited partnership whose busimess is investment.? The munaging general partner of
Emerging Growth is Quastro N.V. (“Quastro”), a Netherlands Antilles corporation whose
business is investmient. The sole shareholder of Quastro is voted by George Soros, a U.S,
citizen whose is Chairman of Soros Fund Management LL.C (“SFM™), a Delaware
limited liability company. By virtue of a management agreement between SFM and
Quantum, Mr. Soros exercises voting and dispositive power over the shares of Choice
One held by Quantum.

General Electric Capital Corporation holds 14.0 pereent ownership interest in
Choice One. General Electric Capital Corporation is wholly-owned by General Electric
Capital Services Inc., which in tum 15 a wholly owned subsidiary of General Electric
Company, a widely held public corporation.

Finally, Varde Investment Partners, L.P. (“Varde™), a Delaware limited
partnership, holds 11.6 percent ownership interest in Choice One. Varde is controlled by
its general partner, Varde Investment Partners G.P., LLC ("VIP G.P."). Varde Partners,
L.P. is a managing member of VIP G.P. Varde Partners, L.P.’s general partner is Varde
Partners, Inc. The 10 percent or greater owners of Varde Partners, Inc. are as follows:
George G. Hicks, 33.3 percent; Gregory S. McMiilan, 33.3 percent; and Marcia L. Page,
33.3 percent. All of the Varde entities as well as Mr. Hicks, Mr. McMillan, and Ms. Page

are [].S. citizens.

3 Quantum Endowment Fund N.V. (“QEF NV"') is a limited partner of Quantura Emerging with an
equity interest of over 50 percent. No entity has an ownership or voting interest of 10 percent ar more in
QEF NV,
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B. CTC Group

CTC Group is a Delaware corporation with headquarters at 220 Bear Hill Road,
Waltham, Massachusetts 02451, CTC Group 1s a holding company for the CTC
Subsidiaries, which are alsc located at 220 Bear Hill Road Waltham, Massachusetts
02451, The CTC Subsidiaries are common carriers that provide communications services
to medium and large size businesses predominantly in the Northeast and Mid-Atlantic
regions (Connecticut, Delaware, District of Columbia, Maine, Maryland, Massachusetts,
New Hampshire, New Jersey, New York, Pennsylvama, Rhode Island, Vermont, Virginia,
and West Virgima} as well as fo residential customers in Connecticut.

The CTC Subsidiaries” service offerings include Iocal, long distance, and toil free
telephony services; post-paid calling card services; conference calling; frame refay,
privaie line, DSE, VPN, and ATM services; Intemnet access, webmail and converged
services. In addition, wireless services (cellular and paging) are provided m Connecticut.
Where possible, the CTC Subsidiaries provide their services using their broadband, IP-
based network known as the PowerPath® Network. The PowerPath® Network includes
Cisco network infrastructure and a redundant fiber optic backbone (8,200 fiber miles).
The network also includes the use of packet switching technology as well as more
traditional circuit switches. The CTC Subsidiaries also furnish wireline data
telecommmunications services over an ATM-based broadband network that the companies
have deployed throughout the high-density business markets in Connecticut. This
network consists of ATM switches as well as transnmission facilitics that they obtain from
other lelecommunications carriers. [n addition, the CTC Subsidiarics provide service by

reseling the local and interexchange telephony services of other telecommunications
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carriers. In Connecticut, the company’s offerings aiso include resold cellular and paging
services.?

CTC Group is a wholly-owned subsidiary of Columbia Ventures Broadband LL.C
(“CVC Broadband™), which is, in turn, a wholly-owned subsidiary of Columbia Ventures
Corporation (“CVC”). CVC Broadband, a Washington state limited liabilily company, 1s
a holding company. CVC, a Washington state corporation, owns and operates a portfolio
of telecommunications companies and a small number of manufacturing businesses
around the world. CVC holds global facilities-based and resale international Section 214
authority as granted by the Commission on Qctober 16, 1998 in IB File No. 1TC-214-
19980820-00606 to a CTC Subsidiary, CTC Communications of Virginia, Inc, (“"CTC
Virginia™), and subsequently assigned on a pro_forma basis to CVC.> Neither CVC nor
CVC Broadband provide telecommunications services.

In August 2004, CVC notified the Commission that a number of wholly-owned
CVC subsidiaries — including CVC Acquisition Company (Ireland) Limited (now known
as Hibernia Atlantic Cable System Limited or “Hibernia Ireland™), CVC Acquisition
Company (UK} Limited (now kanown as Hibemia Atlantic (UK) Limited or “Hibernia
UK™), CVC Acquisition Company (Canada) Ltd. {now known as Hibermia Atlantic
Communications (Canada) Company or “Hibernia Capada™), and Columbia Ventures 1.5,
Acquisition LLC (now known as Hibemia Atlantic U.S. LLC or “Hibemia USA™) --

would operate under CVC™s Section 214 authority, as permitted under Section 63.21(h)

4=

Cellular services are being discontinued as of June 1, 2006,

5 See Lertter from Joan E. Neal, counsel to CVC, to Marlene H. Dortch, Secretary, FCC, dated May
6, 2004, in FCC File No. ITC-214-199808 20-00606.
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of the Commission’s Rules, 47 C.F.R. § 63.21{h).* The CVC companies listed (the
“Hibernia Companies™) have ownership interests in Ilibernia Atlantic {formerly known as
the 360atlantic Cable Network), a submarine cable network extending between the US|
Canada, the UK. and Ireland.” In the 11.S., the Hibernja Companies provide onty high-
capacily international circuits at this time. None of the foreign Hibernia Companics have
market power in their destination markets.$

CVC holds ownership interests in two other foreign telecommunications carriers,
Globalstar Australia and Magnet Networks Limited (*Magnet Networks™). CVC’s
wholly-owned subsidiary, Columbia Ventures (Australia) Pty Ltd., holds a 50 percent
interest in Globalstar Australia, a provider of competitive wireless services in Australia.
Globalstar Australia does not have market power in Australia.® Magnet Networks is a
wholly-ewned indirect subsidiary of CVC and a provider of voice, data, and television
services in Ireland. Magnet Networks does not have market power in Ireland.!® CVC
also owns Fiberlink LLC d/b/a Columbia Fiber Solutions, a dark fiber provider in

Washington state, and a 12.3 percent ownership interest in Metro One

6 Jee FCC File No. ITC-ASG-20040506-00308, Report No. TEL-00821, rel. Aug. 12, 2004. One of
the comnpanies listed in the letter, CVC Acquisition fceland Limited, does not exist at this time.

¥ See File Nos. SCL-T/C-20021213-00104 and SCL-ASG-20021213-00103, granted Jan. 31, 2003,
mn DA No. 03-333, rel, Jan. 31, 2003,

8 This fact was confirmed in 2004 when the FCC granted authority to a CTC Subsidiary, CTC
Communications Corp. (“CTC™). to provide facilities-based and resale international services on a global
basis as a non-dominant carrier an all routes. See I8 I'ile No. FTC-214-20040708-00260, granted July 30,
2004 (the “CTC 2004 Authozation™),

i This fact was confirmed in 2004 when the FCC granted the ('TC 2004 Authorization.
1o This fact was confumed last year whea the FCC granted authority to CTC Group to acquire a C1C
Subsidrary, Lightship Telecom, LLC (“Lightship™), and retained CTC’s non-dominant status on the U.S, —

treland route. See FCC File No, ITC-T/C-20050324-00122, granted Apr. 29, 2005 (the “Lightship Transfer
Authorization™).
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